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Ccntraot Section 
Attention* | 
legal Staff 

Proposed CFFF Contract form 


STATINTL 


16 March 1850 


,1th, 1 ; TOluSto WW.Mttwct for., returned here- 

tion and dlsousSon! ^ follOTi *C ooamonta for yew oonaldora- 

•cdcqitc^iX^^”"” ° llU “ e - 1 d ° 001 bolleTO ™* 

*. In the second "Whcreaa" clause. I suggest the following word- 

"Whereas ths ffowrnmnt desires the c ntractor to conduct 

mnt ^ fc ' construct whatever !qui P ~ 
sent or articles my be hereinafter specified; f* * * 

•*etull cSt^frtaL? h i < thir<i x* miereaaW clau66 * the designation of 
Article ^ restrictive *®d apparently not intended In view of 

Article 5 (&/. I suggest the following j 

?* 00 * to “ top i* "willing to provide said facilities 
P® r30Gri fl &nd undertake such work on a cost-plus- 
a fixed-fee basis as hereinafter specified;. * P 

5. Suggest deletion of the fourth “Whereas” clause (as unnecessary), 

olauef* SU££ 3t thC foUoffin £ wording in li**u of the fifth “Whereas** 

part^rihe W , U1 ret ^ire that * substantial 

Elf ft oateraals, supplies, and other articles required there- 
for be either consumed or incorporated into equipment orctirar! 
ticlos to be d sloped during the course of the S!” 

clausl! P<m,t b ° U(3r * there i& **& oeoossity for the sixth "Whereas" 

8* In Article 1 (a), entitled "Scop© of Sublect /fork- " 

S-°i tS* word "qualified” betweel "neceaeiry" J wS 

Setx^^r r° r ° th ° “ aJ tolf * 

_, *** °“ rt T‘* l!tor shall cooperate ia consultation and otft r- 

pr ‘‘ 0 “£f ,le «» Contracting Officer or hie 

&u«hOi i zed representative upon the request of either." 

following the phrase, "The contractor shall report the progress of 
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»uch," insert the word "work," and delete "studies and investigations," 
After "at intervals of not acre than 60 days or as otherwise directed by 
the Contracting officer or his authorized representative** add 

*Ihe contractor shall prepare specifications and reports and 
supply full information concerning the components* devices* ap- 
paratus and methods with which this oontr&ct is concerned* and 
shall deliver them, together uith all models developed hereunder* 
to the 1 '^sntrao ting Officer or his designee upon their request, 
fhe contractor shall furnish a complete and final report of work 
under this con tract, and shall maintain records in which descrip- 
tions and Illustrations of any inventions made in this work shall 
be entered as they are made, with appropriate dates* signatures* 
and witnesses. The contractor’s undertakings under this paragraph 
are hereinafter called ‘’the Subject Work .’"(Throughout* suggest 
capitalisation of "Subject Work,* ) 

2* personal preference is to find the "Definitions* clause at 
the beginning of a contract so you are acquainted with what you are talk- 
ing about rather than at the end where you have to thumb back tc it. 
Article could thus become Section (©} to Article 1 or Article 2. 

10. Regarding Article 2 "Termination 0 - do we want to give the con- 
tractor the advantage of 30 days noticed 

11. I think Article 3, "Compensation* should he slightly revised. 
Suggest the followings 

"The Government shall pay to the contractor as full compensa- 
tion for the performance of this contract the fixed fee and allow- 
able costs as computed hereunder* 

(a) flxud Fee, The fixed fee shall not exceed percent 

of the maximum ailowab le cost of the project, computed without 
regard to the fixed fee. 

(b) Costs . Actual coats for which the contractor my be 

re iabur eed" upon the submission of certified vouchers supplied 
by the Government and approved by the Contracting Officer shall 
not exceed exclusive of fixed fee. 

(o) Coat Bs cape , fiotwithatanding any other provision here- 
of* when and If actual costs in the amount stated in paragraph 
(b) of this Article 3, shall have been incurred or obligated here- 
under, the contractor shall not inour or obligate further ac- 
tual costs hereunder unless and until the Government shall first 
agree in writing to reimburse the contractor therefor.* 

12. Suggest under Article 4* the insertion of a preceding subpara- 
graph in regard to "Vouchers," This can be adapted from page 2 of th© in- 
centive-type contract* In using this clause* the final word "below" should 
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be deleted and the word "herein* inserted, 

IS* Suggest change in paragraph "Final Payment" «s folio**, 

or ^ Contracting Officer may withhold all 

i reiaburaorn » nt ?<W*nt of coat and/or fee* 

p vided that such withholding does not exceed percent of 
such costs and/or fee, pending! 1 or 

a Verification of costa by audit of the con tractor’s 

books and records f 

required termini* 01 * ° f fiRal iitut9ttcat ® of Property accounts 

invention 

(S) Disclosure of pa-teat required hereunder j and 
(4) fender of final release required herein, 

by " b * il ' T * thU *°“ W - *«•«»* •!«««- 

Allowable Costa. The general basis for allowable costs 
snail be gowmed by Appendix III* entitle d ’Contract Cost Principles* 
which is attached hereto and incorporated by reference and rasdo * ? 
part hereof, subject to the following additional stipulation, 

. <Sg££^ 2 &^ » Allocation of overhead expenses shall be 
allowed up to b^t not exceeding 1CX$ of direct labor charres, 
exclusive of Federal and state Social Security faxes," 

5om t ee \ "Special Property Acquisition" should be an* 
propr late 1/ renumbered. It is assumed that the latter clause refers to 
property related to the contract. iWbly it should beldStSd w such, 

r ff regard to Article 5, "Title and Identification of %terial, ft 

t * ll£ht d J Vcr S° ace ln the wording from the standard 
S^Tus follLs^ ^ aS<mCieS * aK: fir8t seaton ®® bo changed to 

_,„ w titl9 ^ ^beriala, parts, assemblies, sub*aesombliee, 
supplies, equipment and other property for the cost of which the 
contractor is entitled to bo reimbursed .hereunder shall automatical- 
Z J™ iL*S d ir *J he 3oY9I *nnmit upon delivery to the contractor 

SL hap ‘ r ‘ en ^ g °L ^ oth0r eY « Gt which title passes from 

the vendor or supplier thereof, in the case of any such property 

lch i* Purchased for the performance of this contra ct , or , in the 

30 puroha8 ® d ' U P^ the allocation thereof to 

otherwise * ** *** C€K!}Ja ® ao ® m ® nt of processing or use thereof or 

<*)» B ~he aQC oad line following the word "apparatus," 
* i6 ® dditi ®ual word equipment. In re paragraph (b) "Insurance," 

C “ ** EUld ' >d by 3 ° 0tim 10 - KZ rf «“ J ° 1 "* *«- 
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17* In Article 7, I believe it would be advisable to insert a re- 
quirement for submission of an inventory covering properly on which no 
accounting i.® required* Suggest tho last four lines of the Article on 
page 5* beginning with the words "and provided further that" be amended 
to road 

“And provided further that within 60 days after the termination 
of aubj. ct work* tho contractor shall render aa accounting and inven- 
tory * in accordance with the instructions of tho Cfcr.tr- <oting Officer* 
for all property governed by this Article* * 

18* In regard to Article 9 "Subcontractors," further obligation imy 
be placed upon the oontr&otor to oatein additional approval from the Con- 
tracting Officer in certain oases* The following situations might be con- 
sidered - (1) expenditure of #2,500 or more, (2) research and development 
work, or (3) acquisition of real property, construction or alteration to 
buildings exceeding #100, or restoration of altered buildings, or (4) 
fabrication, pur o hues or Installation of scientific or technical equip- 
ment in excess of #600 which would normally be treated as a capital ex- 
penditure, or (5) Items other than in (4) whieu would normally be treated 
at capital expenditure a, or (3) rental of scientific or technical equip- 
ment in excess of 1500 annual rent or rental of any other capital equip- 
ment r . girdle a a of amount* (Provided that requirements of such a subsec- 
tion would not apply to contra ts for personal services only*) 

19* la regard to Article 10 "Patent Indemnity" - there is some question 
in my mind of the necessity for including this particular clause in a re- 
search and; development contract, and suggest that wo wait until the ctandard 
clauses for CPFF contracts are published in the Joint Procurement Regula- 
tions* 

B0* Since considerable research end consideration has gone Into tho 
drafting of tho Joint Procurement Regulations, believe it would be advis- 
able to follow tho motions indicated in 9-107 regarding patent rights and 
licenses* Tho various subsections indicated therein require scr>& roar- 
raugomnt depending on the subject matter of the contract, and for that 
reason should not be "canned" in one standard article, a, propriatc pro- 
visions assy bo required for reporting of royalties and use of copyrights. 

21, It is noted in regard to Article 13, tho "Disputes" clause, 
there is & somewhat more elaborate form provided in the Joint Procure- 
ment Regulations in Section 7-103.12* It is more specific on the mchc.hioal 
procedure to be followed and my be preferable* It may also be advisable 
In aom cases to eajploy & clause similar to that indicated in the reoont 
ease of D, S„ v Koorraan which provided for final determination by the Con- 
tracting officer or the Agency Head of questions of law as well as fact* 

22* fi>e "Changes" clause in Section 7-103*2 of the Joint Procurement 
Regulation* is somewhat different fro the one contained in the proposed 
draft, and a coabicM’ ion. of the two would probably be advisable • 
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22. Notice la conclusion that there Is no provision made for Delays 
and Dacjages, whiie *« found that Liquidated Ofcmgea do not appear 

to be advisable* it may be necessary in <* 0 ®© cases to insert so m appro- 
priate pro vi aim. 


STATINTL 


, STATINTL 
hw 


cc* Subject ^ 
Chrono 
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